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Application NoVPatent No.: 09/555,446 Filed/issue Date: August 16, 2010 

Titled: 

MULTIVALENT RECOMBINANT ANTIBODIES FOR TREATING HRV INFECTIONS 
PERLAN THERAPEUTICS, INC. a Corporation 



(Name of Assignee) (Type of Assignee, e.g., corporation, partnership, university, government agency, etc. 

states that it is: 



1 • S the assignee of the entire right, title, and interest 



in; 



2. Q an assignee of less than the entire right, title, and interest in 

(The extent (by percentage) of its ownership interest is %); or 

3. Q| the assignee of an undivided interest in the entirety of (a complete assignment from one of the joint inventors was made) 
the patent application/patent identified above, by virtue of either: 

A. Q| An assignment from the inventor(s) of the patent application/patent identified above. The assignment was recorded in 

the United States Patent and Trademark Office at Reel t Frame or for which a 

copy therefore is attached. ' ' 

OR 

B - S A chain of title from the inventor(s), of the patent application/patent identified above, to the current assignee as follows: 
IFrom: Fang Fang To: CFY BIOMEDICALS, INC. 



The document was recorded in the United States Patent and Trademark Office at 

Reel 011155 , Frame 0709 ( or for which a copy thereof is attached. 

2- From: CFY BIOMEDICALS, INC. To: PERLAN THERAPEUTICS, INC. 



The document was recorded in the United States Patent and Trademark Office at 

Reel , Frame_ , or for which a copy thereof is attached. 

3. From: To: 



The document was recorded in the United States Patent and Trademark Office at 

Ree ' , Frame , or for which a copy thereof is attached. 

I I Additional documents in the chain of title are listed on a supplemental sheet(s). 

[X] As required by 37 CFR 3.73(b)(1)(i), the documentary evidence of the chain of title from the original owner to the assignee was 
or concurrently is being, submitted for recordation pursuant to 37 CFR 3.1 1. 

[NOTE: A separate copy (i.e., a true copy of the original assignment document(s)) must be submitted to Assignment Division in 
accordance with 37 CFR Part 3, to record the assignment in the records of the USPTO. See MPEP 302.08] 

The undersigned (whose title is supplied below) is authorized to act on behalf of the assignee. 

/Tamera M. Weisser/ j une 29 2012 
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Tamera M. Weisser, Reg. 47,856 (For D. Gay, Reg. 39,200) Attorney for Applicants 
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gathering, prepanng, and submitting the completed application form to the USPTO. Time will vary depending upon the individual case. Any comments on the amourri of time 
you require to complete this form and/or suggestions for reducing this burden, should be sent to the Chief Information Officer, U.S. Patent and Trademark Office U S 
Department of Commerce, P.O. Box 1450, Alexandria, VA 22313-1450. DO NOT SEND FEES OR COMPLETED FORMS TO THIS ADDRESS SEND TO- Commissioner 
for Patents, P.O. Box 1450, Alexandria, VA 22313-1450. 
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SECRETARY OF STATE 

I, BILL JONES, Secretary of State of the State of California, 
hereby certify: 

That the attached transcript of |5 . page(s) was 
prepared by and in this office from the record on file, of 
which it purports to be a copy, and that it is full, true 
and correct. 

IN WITNESS WHEREOF, I execute this 
certificate and affix the Great Seal of 
the State of California this day of 

SEP 2 4 ?n or 





Secretary of State 
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A05626U 

FILED 

AMENDED AND RESTATED ARTICLES OF D^CORFORAI10!M$^dCiIafiii 

CFY BIOMEDICALS, INC, * 7 3Wt 

a California Corporation 4%*/$&m 

QnJL^OHES,Si^rydfSMi 

The undersigned John Reno and Fang Fang hereby certify thai: 

ONE: They are the duly elected and acting President and Secretary, respectively, of said 
corporation. 

tw{); TKp' Articles of Incorporation of said corporation shall be amended and restated to 
reau as follows: 

ARTICLE I 

The name of this corporation (hereinafter, the "Corporation") is Perlan Therapeutics, 

Inc. 

ARTICLE II 

The purpose of this Corporation is to engage in any lawful ad or activity fox which a 
corporation may be organized under the General Corporation Law of California other than the 
I banking business, the crust company business or the practice of a profession permitted to be 

incorporated by the California Corporations Code. 

ARTICLE III 

A Classes of Stock. This Corporation is authorized to issue rwo classes of stock to 
be designated, respectively, "Commo* wtocIT and 4 Preferred Stock.* 1 The total number of 
shares which the Corporation is authorized to issue is Twenty Million (20 t OOO,OOO) shares. 
Twelve Million Eight Hundred Ten Thousand (12,810,000) shares shall be Common Stock and 
Seven Million One Hundred Ninety Thousand (7,190,000) shares shall be Preferred Stock, The 
Common Siock shall have a par value of $.001 per share and the Preferred Stock shall have a par 
value of $.001 per share. 

B Riohts T Preferences and Restrictions ni* Preferred Stock , Seven Million One 
Hundred Ninety Thousand (7 J 90,000) shares of the Preferred Stock are designated "Series A 
Preferred Slack." The rights, preferences, privileges and restrictions granted to and imposed on 
the Series A Prtftntd Stock are as follows (note : Section references within this Article 1ILB. 
are to other Sections within this Ankle III.B. unless otherwise expressly provided); 

1- Dividends 

(a) The holders of the Series A Preferred Stock shall be entitled to receive 
dividends in preference to any dividend on the Common Stock at the rate of 50.021336 per share 
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(as adjusted for any stock dividends, combinations or splits with respect to such shares and 
rounded upward to the nearest whole cent after aggregating all shares of Series A Preferred 
Stock held by a holder) per annum, payable out of funds legally available therefor. Such 
dividends shall be payable only when, as, and if declared by the Board of Directors and shall be 
noncumulative. 

(b) No dividends (other than those payable solely in the Common Stock of the 
corporation) shall be paid on any Common Slock of the Corporation during any fiscal year of the 
Corporation until 'dividends in the iota] amount of $0.021336 per share (adjusted for any stock 
dividends, combinations or splits with respect to such shares and rounded upward to the nearest 
whole cent after aggregating all shares of Series A Preferred Stock held by a holder) on the 
Series A Preferred Stcck shall fcsve been psJd cr declsrsd and ret span during fbcsl yssr 
and no dividend shall be paid on any Common Stock unless a dividend (including the amount of 
any dividends paid pursuant to the above provisions) is paid with respect to all outstanding 
shares of Series A Preferred Stock in an amount for each such share of Series A Preferred Stock 
equal to or greater than the aggregate amount of such dividends for all shares of Common Stock 
into which each such share of Series A Preferred Stock could then be convened. The provisions 
of this Section 1(b) shall not, however, apply to any repurchase of any outstanding securities of 
the Corporauon that is unanimously approved by the Board of Directors. | 

(c) In the eveni of a conversion of the Series A Preferred Stock pursuant to 
Section 4, any accrued and unpaid dividends shall be paid at the election of the holder in cash or 
Common Stock at its then fair market value, as determined by the Board of Directors. 

2* Liquidation Preference 

(a) In the event of any liquidation, dissolution or winding up of the 
Corporation, either voluntary or involuntary {in any event, a "Liquidation"), the holders of 
Series A Preferred Stock shall be entitled to receive by reason of their ownership thereof, prior 
and in preference to any distribution of any of the assets of the Corporation to the holders of 
Common Stock, an amount per outstanding share of Scries A Preferred Stock equal to the sum of 
{()S0J667. rounded upward to the nearest whole after aggregating all shares of Series A 
Preferred Stock held by a holder, as adjusted for any stock dividends, combinations, splits or 
similar events affecting or with respect to Series A Preferred Stock (the "Scries A Purchase 
Price"), and (ii) an amount equal to all declared but unpaid dividends on each such share (the 
sura of clauses (i) and (ii) being hereinafter referred to as the '"Series A Liquidation 
Preference**). If, upon the occurrence of a Liquidation, the assets and funds thus distributed 
among the holders of Series A Preferred Stock shall be insufficient to permit the payment to such 
holders of the full Series A Liquidation Preference, then the entire assets and funds of the 
Corporation legally available for distribution to the holders of Series A Preferred Stock upon a 
Liquidation shall be distributed ratably, on a per share basis, among the holders of Series A 
Preferred Stock. 



(b) After payment lo the holders of the Series A Preferred Stock of the 
amounts set forth in Seciions 2(a) above, the remaining assets of the Corporation available for 
distribution to shareholders* if any, shall be distributed among the holders of Series A Preferred 
Stock and Common Stock in proportion to the shares of Common Stock then held by them and 
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the shares of Common Stock which they have ihe right to acquire upon conversion of the shares 
of Series A Preferred Stock then held by them, provided, however, ihai distributions to the 
holders of Series A Preferred Stock pursuant to this Section 2(b) shall not exceed SK87 per 
share, as adjusted for any stock dividends* combinations, splits or similar events affecting or with 
respect to Series A Preferred Stock (including the amounts distributed pursuant to Section 2(a) 
above). In the event that distributions to the holders of Series A Preferred Stock exceed such 
amount then the remaining assets, if any, of the Corporation legally available for distribution to 
shareholders after paying such amount shall be distributed ratably to .he holders of Common 
Stock. - 

(c) For purposes of this Section 2 f any acquisition of the Corporation by 
means of a merger or other form of corporate reorganization in wtocn Ute shareholders of the 
Corporation do not own a majority of the outstanding shares of the surviving corporation 

* (measured on an as-converted to common stock basis), or a sale of all or substantially all of the 
assets of the Corporation (any such acquisition or sale Ibehg hereinafter referred to as an 
"Acquisition"), shalj be treated as a Liquidation. Upon the closing of any Acquisition, the 
holders of Scries A Preferred Stock and Common Stock shall be entitled to receive the amount! 
of cash, securities or other property as specified in Sections 2(a) and 2(b) above. 

(d) Any securities to be delivered to the holder* of Scries A Preferred Stock i 
and Common Stock pursuant to Section 2(c) above shall be valued as follows; * 

(i) For securities not subject to investment letter or other simitar 
restrictions on free marketability: * 

(A) If traded on a securities exchange, the value shaO be 

deemed to be ihe average of ihc iluMiig pi Ict» uf U*c 2*l untie* on such exchange ova the Air:y * 
(30) day period ending three (3) days prior to the closing; 

(B) If actively traded over-the-counter, the value shall be 
deemed to be the average of the closing bid and asked prices over the thirty (30) day period 
ending three (3) days prior to the closing: and 

(C) If there is no active public market, the value shall be the t 
fair market value thereof as determined in good faith by the Board: and £ 

| 

(it) The value of securities subject to investment lener or other * 
restrictions on free marketability shall be appropriately discounted as determined in good faith t 
by the Board. \ 

(e) The provisions of this Section 2 are in addition to the protective provisions ; * 
of Section 6 below. ; 

3. Redemption. ! 

(a) Beginning on May 21. 2006 and continuing thereafter on the anniversary 
date thereof (each a "Redemption Date**), at the wrinen request of the holders of a majority of £ 
the then outstanding Scries A Preferred Stock, the Corporation shall redeem, from any source of f: 
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fijndslcgalfy available therefor, .he Scries A Preferred Stack held by such request™ holder 
S<H«APurc>^^ 

Pn« kflBStt taSSb AM the Corporation shall no, be required Sff sSStt! 
redeem from any pabular holder (i) in connection with the Redemption Z^SV™ Z 
of snares of Scnes A Preferred Stock greater than toy-three pcrSm 
number of Aares of Senes A Preferred Stock held by such tokier idyXS 
redempion and 00 w connect™ with the Redemption Date m '2007, „ numbLTdls 5 
Senes A Preferred Stock greater than fifty percent (50%) of the aa-reale ZSL «f *T J 
Series A Preferred Stock held by such holde^edL^^^^ ° f 

(bj At leas 30 but no more than 60 days arior id e*?fc 8~i*mW rx 
written notice shall be mailed, firs, class postogc prepaid, JSSZ ££SS£52Z 
business ; on the business day next preceding the day on which notice is mSol a 
Preferred Stock to be redeem-* at the address last shown on the «51 ?2r , 
such ho.de,, notifying such holder of the 1££fSZZ* 
shares to be redeemed hom such holder, the Redemption Date, the ^J^S^7^ 
at whtch payment may be obtained and calling upon such hold,; ,„ «S5 WSr^nf, £ 
m the manner and at the place designated, his certificate or crnificaKs^l^ Corporation, 
be redeemed (the -Rcdc.prion Norice"). Except L p^ tn 's ^ 
Redemption Date, each holder of Series A Preferred Stock to be redeemed shilsu^e^.v 
Ccrporanon the certificate or certificates representing such -^SS^St 

and each JXfSSOZ^^^!!^* 

the shares represented by any such certificate a« redeemed a new <^ifir«,.~^£~L~~' "5 
representing the unredeemed shares. certificate shall be issued 

■ • i . <c) r ^ om «" d 'J« Redemption Date, unless there shall have b*en ■ 
default .n payment of the Redemption Price or the Corporation is unable 7 u*ll££3Ll 

surrender of their ««^«^e^«)2^^ ,,, " PnCe ^ **« U P°" 
shares shall „ Rafter be ^SdS LXofte S£T J J* 

redeem ,he toial number of Sua ; of Sr£ ^ Prefer^ °f 6 " ,nSafncienl 10 
those Ms which are legally S She „IJ2^ t " * redKmcd ° n SUch 
such shares ratably among j!L5 We^l t™, T^T ^ muriw of 

of Series A Preferred Stock "J?"? teed J UP ° n * 0r h ° WingS 

it has not redeemed. 8 m ° n My Redcm P»°»> Dale, but which 
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(d) On or prior to each Redemption Date, the Coiporation shall deposit the 
D Price of all shwes of Series A Prcfcned Stock designated for redemption in the 

I'tZnZ NoSe «nd n*yel redeemed with a bank or trust corporation havine aggregate 

of $100,000,000 as . .rust fund for the benefit of ^.respeenve 
hdd«s^f tn? shares designated for redemption and not y* redeemed, wtth arevocable 
^Sons and authority to the bank or trust corporation to pay the Redemption Pnce far such 
respective holders on or after the Redemption Date upon rrce.pt of notification 
tank cScJE that such holder has surrendered his share certificate to Ae Corporation 
ZZZ to Action 3(b) above. As of the Redemption Date, the deposrt shall ccrttutu* full 
c°f £ sharesTo their holders, and Go* and after the ^^^JT? £ 
- Mf a fo , redemption shall be redeemed aw smut oc - «~ .« -—b- — 

£ *Sf shall cease to be shareholders with respect to such shares and shall have no 
r^«whh. eject thereto except the right to receive from the bank ortrust corpcrauon^yrnerfl 
LA teteSon Price of the shares, without interest,, upon surrenda -of their ccnificaes 
IrrfcJ ^ Such instrueuom shall also provide that any moneys oeposhed by the Corpc^ion 
nt^n to £s Sccfen 3(d) for the redemption of shares thereafter convened tow shares of the 
KmomilVcommon Stock pursuant to Section 4 hereof prior to the Redempuon Date shall ue 
fZST" 5* Corporation forthwith upon such conversion. The balance of any moneys 
SSX Corporation pursuant to this Section 3(d) remaining unchumed « the exp.rat.on 
S l c Z following the Redemption Date snail thereafter be returned to the Corporate 
upon its request expressed in a resolution of its Board of Directors. 

4. reversion. The holders of Series A Preferred Stock shall have conversion rights 
as follows (the - ConvenloD Rights"): 

, ^ r- t. .1 „f Cnaa A Prf f<-rrrH Sinrk •thall be 

nnvenible at the option of the holder thereof, at any time after the date of issuance of such 

ZZ « t oflE off this Corporation or any transfer agent for such st«k into such number of 

ST'^d and nonassessable shares of Common Stock, de.enn.ned by f>*"8 ^.?ng»£ 

22L a lisue Price by the conversion price at the time in effect for such series Oje 
Series A Issue r j ^ ^ ^ shjot The 

r^SeirWee^ to £ Sai« A Preferred Stock shall be the Original 

ScSes A S Pn«; prodded, however, that the Conversion Price for the Senes A Preferred 
Stock shall be subject to adjustment as set forth in subsection 4(d)- 

(b) Automatic Conversion . Each share of Series A Preferred Stock shall 
automatically be convened into shares of Common Stock at Oms Conversion Pnce at the time in 
STfiTidi Series A.Prefmed Stock immediacy preceding the earlter of 0) the 
Corporation's sale of its Common S.ock in a firm commiUnem underwnner, public offering 
ourTuaTto an effective registration statement filed under the Secunt.es Act of H33 as amended 
KTSiilta Act-X a. I price per share of no, less than S5.00 per share (as adjusted for Stock 
sdits reverse stock splits and the like effected after the date on which a share of Series A 
Preferred Stock was firs, issued (the Purchase Date") where the gross proceeds «ceived by the 
clomion in such offering arc a. .cast 520.000,000 (a "Qualified IPO"), or (,.) the date 
spXcd by writ.™ consent or agreement of the holders of a m.jon.y of the then outstandmg 
shares of Series A Prefened Stock. 
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C 7°"' C 0fTlce .- r 0fthe '»«™»J e — cn the same and shall S ^ n ^ 
which the cenifine or cen.fjcates for shares of Common Stock axe to ^hZT^Z 
Lorponmon shall as soon as practicable thereafter, issue and deliver at Lh oSfu, £5 
holder of Senes A Preferred Stock, or to the nominee or nominees of such holder m~2£j?Z 
ceru ses for the nu.be, of shares of Common Stock ,o which suZ^ tmS^Z Z 
aforesad. Such co„vers,on s hal| be deemed to have been made immediately prior \T™£ 7f 

i: and the person or persons emitled ~,o" re^TcX^Tcom^on' toctT^bte uZ^l 
conversion shall be treated for all purposes a, the record holder or ho^T^ ZTrf 
Common Stock as of s^h date. If the conversion is in connection with an ^v^enSSn^ 
of secun.,« rcg.stered pursuant ,o the Securities Act, the conversion may, „ the op£n ofZ 
holder tendering Senes A Preferred Stock for conversion, be conditioned upon^ dosmf "th 
the urrferwn.ers of to r sale of securides pursuant to such offering, in whichSehTu^ SSrt 
emuled to receive the Common Stock upon conversion of the Series A PrefenXocfc HE2 

be subject to adjustment from time to time as follows: * sr,aJI 

_ , . ^ ,f ^ Corporation thnll 3 fi„r tfc^ P.jn-^W rw. IX. 

Senes A Preferred Stock, any Additional Stock (as defined below) without consideration « for a 
cons,dent,.on per hare less than the Conversion Price in effect immediate^ prior to CisTua^ 

shall forthwith (except as otherwise provided in this clause (i)) be adjusted .o a price determined 
by muluplymg such Converse Price by a fraction, the numerator of which shall he £23S 
of shares of Common Stock outstanding immediately prior to such issuance plus £ numoefof 
shares of Common Stock that th* < ggregale consideration received by the CorporariwZTuch 
■ssuance would purchase at such Conversion Price; and the denominator of wW^sLlbe the 
number of shares of Commoc .Stock ou,standin B immediately prior >o such taL£d£ Z 
number of shares of such Addn.onal Stock. For purposes of {he foregoing coZnlC Z 
number of sha.es of Common Stock outstanding shall be deemed to include mTZs of 
Common S.ock actually outstand.nf. (ii) the number of shares of Common Stock into whkUhe 
Jen ou,s.andmg shares of Senes A Preferred Stock could be converted if fully converted on Z 
day .mmed.a.ely pr«ed,r.g such date and (iii) all shares of Common Stock deemed tote 
outstandmg as a result ofihe application of subsection 4(d)(i)(E). ° ^ 

or-icttiiL i A - N ° ad J ustme '» of ihe Conversion Price for the Series A 
Preferred S.ock shall be made i„ an amount less than one ten, per share, p ovidlfd thT J, 

S^Ei I " ,m ° accoun « in «*«q*ni adjus,mem made prior toXee 
(3) years from the date of ihe event g) v ing rise to .he adjustment being carried forward, or shrt 
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be made ai ihe end of three (3) yean from the date of the event giving rise to the adjustment 
being carried forward. Except to the limited extent provided for in subsections (E)(3) and (E)(4)* 
no adjustment of such Conversion Price pursuant to this subsection 4(dX0 shall have the efTect 
of increasing the Conversion Price for the Scries A Preferred Siock above the Conversion Price 
for the Series A Preferred Stock in effect immediately prior to such adjustment 

(B) In the case of the issuance of Common Stock far cash, th$ 
consideration -shall be deemed to be the amount of cadi paid therefor before deducting any 
reasonable discounts; commissions or other expenses aJlowcd, paid or incurred by this 
Coiporation for any underwriting or otherwise in connection with the issuance and sale thereof. 

(C) In the case of the issuance of the Common*' Stock for a 
consideration in whole or in part other than cash, the consideration cthe: than cash shall be 
deemed to be the fair market value thereof as determined by the Board of Directors, without 
regard to the accounting treatment thereof 

(D) In the case of the issuance (whether before, on or after the 
Purchase Date) of options to purchase or rights to subscribe for Common Stock, securities by 
their terms convertible into or exchangeable for Comrnb&'Stock or options to purchase or rights 
to subscribe for such convertible or exchangeable securities, the following provisions shall apply 
for all purposes of this subsection 4(dXD and subsection 4(dXii): 

(1) The aggregate maximum number of shares of 
Common Stock deliverable upon exercise (assuming the satisfaction of any conditions to 
exercisability, including, without limitation, the passage of time, but without taking into account 
noteniial antidilution adjustments) of such options to purchase or rights to subscribe for Common 
Siock shall be deemed to have been issued at the time such options or nghis were issued and for 
a consideration equal to the consideration (determined in the manner provided in subsections 
4(dXi«C) and (d)(iXD)), if any. received by the Corporation upon the issuance of such options 
or rights pluf the minimum exercise price provided in such options or rights (without taking into 
account potential antidilution adjustments) for the Common Stock covered thereby, 

(2) The aggregate maximum number of shares of 
Common Stock deliverable upon conversion of or in exchange (assuming the satisfaction of any 
conditions to convertibility or exchangeability, including, without limitation, the passage of time, 
but without taking into account potential antidilution adjustments) for any such convertible or 
exchangeable securities or upon the exercise of options to purchase or rights to subscribe for 
such convertible or exchangeable securities and subsequent conversion or exchange thereof shall 
be deemed to have been issued at the time such securities were issued or such options or rights 
were issued and for a consideration equal to the consideration, if any, received by the 
Corporation for any such securities and related options or rights (excluding any cash received on 
account of accrued interest or accrued dividends}, plus the minimum additional consideration, if 
any, to be received by the Corporation (without taking into account potential antidilution 
adjustments) upon the conversion or exchange of such securities or the exercise of any related 
options or rights (the consfderaiion in each case to be determined in the manner provided in 
subseciions 4<d)0')(C) and (d)(i){D)). 
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rr ' B ,„,.. r kl . [ 3) ,nlh e event of any chaige in ihe number of shares 
of Cc -mon Stock deliverable or in ihe consider* ion payable to this Corporation t-oon exercise 
of such options or rights or upon conversion of or in exchange for such convertible or 
exchangeable securities, including, but not limited lo, a change resul.ing from the antidilution 
provisions thereof, the Conversion Price of the Series A Preferred Stoek. to the extent in any way 
affected by or computed using such options, rights or securities, shall be recomputed 10 relka 
such change, but no further adjustment shall be made for the actual issuance of Common Stock 
or any payment of sucn consideration upon the exercise of any such options or rights or the 
conversion or exchange of such securities; provided, however, that this section shall not have any 
effect on -my conversion of such Scries A Preferred Stock prior to such change or increase. 

(4) Upon ihe expiration of any such options or rights; 
the terminaiion of any such rights to convert or exchange or the expiration or any options or 
rights related to such convertible or exchangeable securities, the Conversion Price for the 
Senes A Preferred Stock, io the extent in any way affected by or computed using such options 
rights or securities or options or rights related to such securities, shall be recomputed to re flea 
the issuance of only the number or shares of Common Slock (and convertible or exchangeable 
securities which remain in effect) acrually issued upon the exercise of such options or rights, 
upon the conversion or exchange of such securiues or upon the exercise of the 1 options or ripbts 
related to such securities; provided, however, thai this section shall not have any effect ca any 
conversion of such Senes A Preferred Stock prior to such expiration or termination. 

. (5) The number of shares of Common Slock deemed 

issued and the consideration deemed paid therefor pursuant to subsections vd)(iXEKl) and (2) 
shall be appropriately adjusicd to reflect any change, termination or expiration of the tvee 
described in either subsection 4(dXiXEX3) or (4). 

, . "AddirioMl Slock" shall mean any shares of Common Slock 

issued (or deemed to have been issued pursuant to subsection 4(d)(i)(E)) by this Cwporaiion 
after the Purchase Date other than: 

... . „ . , < A > Common Slock issued pursuant to a transaction described 

in subsection 4(d;(m) hereof; 

<B) 1.000,000 shares of Common Stock or Common Stock 
Equivalents (as defined below) issuable or issued io officers, employees, agents, consultants or 
direciors pursuant io a stock option plan or agreement approved bv the Board of Directors of this 
Corporation and such additional number of shares issuable or issued to such persons pursuant to 
such plan or agreement as shall be approved by the Board of Directors of this Corporation 
(including the directors elecied by ihr holders of Series A Preferred Stock): 

. . Shares of Common Slock issued ot issuable in a public 

offering in connection with which all outstanding shares of Series A Preferred Stock will be 
convened io Common 5 lock; 

.... gt , Shsres of Common Siock issued or issuable in connection 

wiih the conversion of shares ol Series A Preferred Stock into Common Siock; 
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(E) Shares of Common Slock issued or issuable Dursuam t« ™ 
equipment leasing a.Tan B emcm or debt financing from a bank or similar iSo£ * 

# (F * Shares cf Common Slock issued for consideraiinn 

than cash pursuant io a mer E cr, consolidation, acquisition or similar businZ ^ 
unanimously approved by the Board of Dl^of^sC^Z^ c *» h ™«™ « 

(G) Sharcs ^ Cornmo « Slock issued in connection with .„ v 

SKSSS^Sr 01 j0,m ven,we ,T -^^™B^7 f 



o UU .and,n g of Co^» Sjocfc or the deem,™™ of hold.* JcoZ^S'uiW 
to recejve a d. vjdend or other distribution payable in add iional sham of ConmZ l£k « oS 
Z mU Z or "^""^ i™* or enthling the holder thereof wTd4 ^1v^ 
jnd,recuy. addniona] shares of Commo* Stock (hereindfer rcfemS ,o « XoBm«1? nr U 

Condon Stock or the Common Stock EquivaJcnts (Coding uk addid^ VhZ^fSSl 

°? IbT ^ ja°? n * , r W ^ " of such rcc^dTl *e d^eTf 

such dnickiri d,stribut,on, split or subdivfciort'if no record date is fixed) rSS-D^ r 

Common Stock .stable on conversion of each share of such scries shall be incnaSd 2 
proportion to S «chmcre«c of fte aggregate of shares ol Common Stock c^^a^o* 
.stable wuh respect to such Common S.ock Equivalents with the numbJ^Tsh^suTb^ 
with respect to Common Stock Equivalents determined from time ,n J!^ 
lor deemed issuances in subsection 4(d)(i)(E). — p.*-**-* 

,-. a d ». n (IV ? J lfdMfBumb w'" shares of Common Slock outstanding at anv time 
al.er the Purchase Date ,s decreased by , combination of the outstarrfKnid^ of 
Stock, then, Rowing the record d„e of such combiner, the Con^^f 
Preferred Stock shal be appropriately increased so .ha, the number of ia^C^Srt 

d, sln toon p-ptfe ,„ or p.,,™ .viJc^ of i JL|*» by *i! 
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of assets transaction provided Tor elsewhere in ihis Section 4 or Section 2) provision sh.ll t» 
made so that the holders of the Series A Preferred Stock shdl thereafter £ SSSitU 
upon conversion of .he Series A Preferred Stock the number of shares of stock or other securh « 
or property of the Corpora,™ or otherwise, , 0 which a holder of Common Stock ddfenbk 
upon conversion would have been entitled on such recapitaliaijon. In any such «se 
appropnate adjustiiiem shall be made i, the application of the proviaons of this Section 4^* 
respect to the n^w of the holders of the Series A Preferred Stock after the rrcapitaJi^rion uTSc 
end tha Ae prov,s«ms of th.s Section 4 (including adjustment of the Conversion Price of 3* 
Series A Preferred Stock then in effect am) the number of shares purchasable upon conversion of 
■he Series A Preferred Stock) shall be applicable after .hat even, as nearly eouK^bl 
practicable. 1 

(g) No Impairs This Corporation will not, by amendment of its Articles 
of Incorporation or through any reorganization, recapitalization, transfer of assets, consolioVion. 
merger, dissolution, issue or sale of securities or any other voluntary action, avoid or seek to 
avoid the observance or performance of any of the .erms to be observed or performed hereunder 
by this Corpora^ but will », all times in good faith assist in the carrying out of all Z 
prov ISK ms of this Section 4 and in the taking of all such action as may be riceaary « 
appropnate in order to protect the conversion rights of the- holders of the Series k Preferred 
Slock against impairment 

< h > Fractional Shares ai^ f Vrtificatc as to Adiastmjm<; 

, l !?■ • N ^ fr f Uonal shares ^ ** 'K««d upon the conversion of a 
share or shares of the Senes A P.efcrred Stock, and the number of shares of Common Stock . u 
be .ssued shall be rounded 10 the nearest whole share (with one-half being rounded upward! 

d^rr™™ 0« hasi* at fhr lot*! mjmHw- ?f et,«».« „f C*~** a Df.»f~-»,i .u- . ' 

the lime converting into Common Stock and the number of shares or Common Stock issuable 
upon such aggregate conversion. 

-r J" } ^"l" fifitCn ,,5) days ro,lowin 8 «"* occurrence of each 
adjustment or readjustment of die Conversion Price for the Series A Preferred S.ock pursuant to 
this i Section 4, this Corporation at its expense, shall promptly compute such adjustment or 
readjustment in accordance wnfa .he icrms hereof and prepare and furnish 10 each holder of 
Series A Preferred, Stock a cenificMe sening forth such adjustmem or readjustment and showing 
m de.a.1 the facts upon wh.eh such adjustment or readjustment is based. This Corporation shalL 
upon the wnnen request a, any lime of any holder of Series A Preferred Stock furnish or cause to 
be rumshed ,o such holder a Dke certificate setting forth (A) such adjus.ment and readjustment. 
(B) .he Converse Pncc for .he Series A Preferred Stock at the time in effect and (O the 
numba of shares of Common S.ock and the amount, if any. of other property which at the time 
would be reenved upon the converse of a share of Scries A Preferred Stock. 

. - <iii) prices of Record Date. In the evem of any taking by this 
Corporanon of a record ofihe holaers of any class of securities for .he purpose of determining 
the holders ihereofwho are en.nled lo receive any dividend (other than a cash dividend) or other 
d.stnbut.on, any nght to subscribe for. purchase or otherwise acquire any shares of stock of any 
class or any o,her secunt.es or property, or to receive any other right, this Corporation shall maj 



any 
to 
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ttt each holder of Scncs A Preferred Stock ax least icn (10) days prior to ihc date specified 
therein, a nonce specifying the date on which any such record is to be taken for the purpose of 
such dividend, distribution or right, and the amount and character of such dividend, distribution 
or right, 

(i > Pesrrvatjon of Slock Issuable Upon Copy*^ This Corporation shall at 
all times reserve and keep available out of its authorised but unissued shares of Common Stock, 
solely for the purpose of effecting ihc conversion of the shares of the Series A Preferred Stock, 
such number of its shares or Common Stock as shall from time to time be sufficient to effect the 
conversion of all outstanding shares of the Series A Preferred Stock; and if at any time the 
number of authorized but unissued shares of Common Stock shall not be sufficient to effect the 
conversion of aii ihe then outstanding snares of Uw Series A Preferred Stock, in addition to such 
other remedies as shall be available to the holder of such Series A Preferred Stock, this 
Corporation will take such corporate action as may, in the opinion its counsel, be necessary to 
increase its authorized but unissued shares of Common Stock to such number of shares as shall 
be sufficient for such purposes, including, without limitation, engaging in its best efforts to 
obtain the requisite shareholder approval of any necessary amendment to the Articles of 
Incorporation. 

(i) Ksiices- Any notice required or permitted by the provisions of this 
Section 4 to be given to the holders of shares of Series A Preferred Stock shall be in writing, 
shall be effective when given, and shall in any event be deemed to be given upon receipt or, if 
earlier, (i) five <5) days after deposit with the U.S. postal service or other applicable postal 
service, if delivered by first class mail, postage prepaid, (ii) upon delivery, if delivered by hand 
(iii) one (!) business day after the day of deposit with Federal Express or similar overnight 
courier, freight prepaid, if delivered by overnight courier or (iv) one (1) business day after the 
day of facsimile o^nsmission, if delivered by facsimile transmission with copy by first class 
maiL postage prepaid, and shall be addressed to each hotder of record at such holder's address 
appearing on the books of this Corporation. 

5. Voting Rights. 

(a) The holder of each share of Series A Preferred Stock shall be entitled to 
exercise a number of votes equal to the number of shares of Common Slock into which such 
Series A Preferred Stock could be converted on the record daie, and with respect to such vote 
such holder shall have full voting rights ar.d powers equal to the voting rights and powers of the 
holders of Common Stock, except as required by law, and shall be entitled- notwithstanding any 
provision hereof, io notice of any shareholders* meeting in accordance with the Bylaws of this 
Corporation, and shall be entitled to vote, together wiih holders of Common Stock, with respect 
to any question upon which holder of Common Slock have the right to vote. Fractional votes 
shall not (after aggregating all shan into which shares of Preferred Slock held by each holder 
could be convened), however, be :: *rmined. 

(b) Notwithstanding Section 5(a), so long as there are as least 1,000,000 
shares of Series A Preferred Stock outstanding (as adjusted for stock splits, dividends and the 
like), the holders of Series A Preferred Slock shall be entitled, voting as a Separate class, to elect 
two directors, and the holders of Common Stock shall be entitled, voting as a separate class, io 
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elect one director at each meeting or pursuant to each consent of this Corporation's shareholders 
Tor the election of dtreciors. The number of directors shall originally be set at three In the case 
of any vacancy m the office of a director elected by the holders of the Series A Preferred Stock 
or the Common Stock pursuant to this Section 5(bX so long as at least 1.000,000 shares of 
Senes A Preferred Stock remain outstanding (as adjusted for slock splits, dividends and the like) 
the holders of a majority of (he then voting power of the Series A Preferred Stock in the first 
case, and Common Stock, in the second case, shall, within 60 days of such vacancy elect a 
successor io hold office for the unexpired term of the director whose place shall be vacant. Any 
director may be removed during the aforesaid term of office, with or without cause, only by the 
affirmative vote of the holders of a majority of the voting power of the Series A Preferred Stock 
or Common Stock, as applicable, which first elected him. 

*■ Esstriciions and Limitations. So long as at least 2,000,000 shares of Series A 
Preferred Stock remain outstanding (as adjusted for stock spins, dividends and the like) the 
Corporation shall not, uithout the vote or wrinen consent by the holders of a majority of the then 
outstanding shares of the Series A Preferred Stock 

. . • l a K r Rcd f em ' P ureha K or otherwise aequire for value (or pa* into or set aside 
for a sinking fund for such purpose) any share or shires of Preferred Stock oWnvise than by 
redemption or the Senes A Preferred Stock or conversion is accordance with Sections 3 or 4 
hereof; 

... r * ?' Rcdecm - purchase or otherwise acquire (or pay into or set aside for a 
smk.ng fund for such purpose) any of the Common Stock; provided, however, that this 
restriction shall not apply to the repurchase of shares of Common Stock from employees, 
officers, directors, consultants or other persons performing services for the Corporation or any 
subsidiary 2urf"2!U «s 22re=U!;-!» • — >— ..*.:~u r* l„„ ,v._ .. . f 

. ' r _ " " — * M ~ — ...» « K ..w„ », repurchase ; u ch 

shares at cost or at cost plus interest upon the occurrence of cenain events, such as the 
terminaiion of employment; 

(c) Authorize or issue, or obligate itself to issue, any other equity security 
(including any security convertible into or exercisable for any equity security) senior or equal to 
the Senes A Preferred Slock as to dividend rigi.ls or redemption rights or preferences: 

(d) Permit any subsidiary of the Corporation to sell stock to any third party; 

(e) Declare, pay or otherwise set aside a dividend payable on the Common 
Stock or any secunnes other than the Series A Preferred Stock; 

(f) Effect any sale, lease, assignment, transfer or other conveyance of all or 
substantially all of the assets of the Corporaiion, or any consolidation or merger involving the 
Corporation, or any reclassification or other change of any stock, or any recapitalization of the 
Corporation; 



(g) 

fh) 



Preferred Stock; 



Amend these Articles of Incorporation or the Corporal ion's Bylaws; 
Alter or change the powers, preferences or special rights of the Series A 
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: (i) Cause the Corporation to engage in any line of business other than the line 
of business in which it is engaged on the Purchase Date; 

(j) Cause the Corporation to acquire the stock, assets or business of any other 
pcnon or entity in any form of transaction, or engage in a joint venture with any other person or 
entity; or 

(k) Change the authorized number of directors of the Corporation. 

7. Starus of Converted Slock . In the event any shares of Series A Preferred Stock 
shall be converted pursuant to Section 4 hereof, the shares so convened shall be canceled and 
shall not be issuable by the Corporation The Articles ol incorporation of this Corporation shaii 
be appropriately amended to effect the corresponding reduction in the Corporation's authorized 
capital stock. 

' C, Common Stock. 

1. Dividend Rights . Subject to die prior rights of holders of all classes of stock at 
the time outstanding hr.ving prior rights as to dividends, the holders of the Common Stock shall 
be enutled to receive; when and as declared by the Board of Directors, out of any assets of the 
Corporation legally available therefor, such dividends as may be declared from time to time by 
ihe Board of Directors. " 

2. Liquidation Rights . Upon the liquidation, dissolution or winding up of the 
Corporation, the assets of the Corporation shall be distributed as provided in Section 2. 

3. "cdcrr.nic^L The Con^cn Stock \s »n* wWmaKte 

4. Voting Rights . "The holder of each share of Common Stock shall have the right to 
one vote, and shall be entitled to notice of any shareholders' meeting in accordance with the 
Byla** of this Corporation, and shall be entitled to vote upon such maners and in such manner 
as may be provided by law, 

ARTICLE IV 

The Corporaiion testes ihe right to amend, alter, change or repeal any provision 
contained in these Articles of Incorporation, m die manner now or hereafter prescribed by 
statute, and all rights conferred on shareholders herein are granted subject to this reservation. 

1, The liability of the directors of this Corporation for monetary damages shall be 
eliminated to the fullest extent permissible under California law. 

2. This Corporaiion is authorized to provide indemnification of agents (as defined in 
Section 3P of the California Corporations Code) through Bylaw provisions, agreements with the 
agents, vote of shareholders or disinterested directors, or otherwise in excess of the 
indemnification otherwise permined by Section 3 1 7 of the California Corporations Code, subject 
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only 10 applicable limits set forth in Section 204 of the California Corporations Code with 
respect to actions for breach of duty to the Corporation and its shareholders, 

3. Any repeal or modification of this Article IV shall only be prospective and shall 
not affect the rights under this Article IV in effect at the time of any alleged occurrence of any 
action or omission to act giving rise to liability. 

*** 

THREE* The foregoing amendment and restatement of the Articles of Incorporation has 
been approved bythe Board of Doctors of the Corporation, 

FOUR: The foregoing amendment was approved by the holders of the requisite number 
of shares of the Corporation in accordance with Sections 902 and 903 of the California General 
Corporation Law; the total number of outstanding shares of each, class entitled to vote with 
respect in the foregoing amendment was 3,120,000 shares of Common Stock and 3,750,000 
shares of Series A Preferred Stock. The number of shares voting in favor of the foregoing 
amendment equaled or exc^ded the vote required, such required vote being a majority of the 
outstanding shares of Comnon Slock and* a majority of the outstanding shares of Series A 
Preferred Stock. 
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The undersigned certify under penalty of perjury that they have read the foregoing Amended and 
Restated Articles of Incorporation and know the contents thereof, and that the sistements therein 
arc tn«. 

Executed at San Diego, California, on March %l 200 1. 

Jot^i kino, President 

Fang Fang^M-D-, Phi)., Secretary 






